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State: _NC Z2IP:_28255

City: _(Mlotfe

Q Individual(s) citizenship,
O Association
Q General Partnership
Q Limited Partnership
Q Corporation-State

@& Other. i jation (Bank
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SCHEDULE A

TRADEMARKS AND TRADEMARK APPLICATIONS

Trademark Registration

(a) U.S. Registration No. 2,168,671, "Deck Protector", registered June 23, 1998.

(b) U.S. Registration No. 2,131,265, "Stor Safe" and design, registered January 20, 1998.
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SCHEDULE B

PATENTS AND PATENT APPLICATIONS
Patents

(a) U.S. Patent 381,703, Case for the Holding and Dispensing of Cards, issued July 29,
1997.

(b) U.S. Patent 5,657,867, Device for Containing a Compact disc, issued August 19, 1997.

Pending Patent Applications

(a) U.S. Provisional Patent Application Serial No. 29/088,306, Transparent Plastic Holder
for a Tag, filed May 20, 1998.

(b) U.S. Provisional Patent Application Serial No. 60/120,397, Album and Fabrication
Method, filed February 17, 1999.
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ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES PATENTS AND TRADEMARKS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, REMBRANDT PHOTO SERVICES, a California corporation
(the "Assignor"), having its chief executive office at 6049 E. Slauson Avenue, City of
Commerce, California 90040, hereby assigns and grants to BANK OF AMERICA, N.A,
successor to NationsBank of Texas, N.A., as agent (the "Agent"), with offices at Bank of
America Corporate Center, 100 North Tryon Street, 13th Floor, Charlotte, North Carolina
28255, for the benefirt of the Secured Parties under the Security Agreement (defined below), a
security interest in (all of which are herein collectively referred to as the "PTO Collateral") (i)
all of the Assignor’s right, title and interest in and to the United States trademarks, trademark
registrations and trademark applications set forth on Schedule A attached hereto (the "Marks"),
(i1) all of the Assignor’s right, title and interest in and to the United States patents and patent
applications set forth on Schedule B attached hereto (the "Patents"), in each case together with
(111) all Proceeds (as such term is defined in the Security Agreement referred to below) and
products of the marks and Patents, (1v) the goodwill of the businesses symbolized by the Marks
and (v) all causes of action arising prior to or after the date hereof for infringement of any of
the Marks and Patents or unfair competition regarding the same.

THIS ASSIGNMENT is made to secure the full and prompt performance and
payment of all the Secured Obligations of the Assignor, as such term is defined in the Security
Agreement, dated as of July 24, 1997, among the Assignor, the Agent and the other parties
thereto (as amended, supplemented or modified from time to time, the "Security Agreement").
Upon the satisfaction of the conditions set forth in Section 2.08(b) of the Security Agreement,
the Agent shall execute, acknowledge, and deliver to the Agent an instrument in writing
releasing the security interest in the PTO Collateral acquired under this Agreement.

THIS ASSIGNMENT has been granted in conjunction with the security interest
granted to the Agent for the benefit of the Secured Parties under and as defined in the Security
Agreement. The rights and remedies of the Agent with respect to the security interest granted
herein are without prejudice to, and are in addition to, those set forth in the Security Agreement,
all terms and provisions of which are incorporated herein by reference. In the event that any
provision of this Assignment is deemed to conflict with the Security Agreement, the provisions
of the Security Agreement shall govern,
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) IN WITNESS WHEREOF, the undersigned have executed this Assignment as of
the |9 day of gm Wt 1999.

REMBRANDT PHOTO SERVICES, as
Assignor

By: A O Baband”
N_ame: A. B Berkeres,
Title: Pasitind

BANK OF AMERICA, N.A., successor to
NationsBank of Texas, N.A., as Agent

o (9l

Name: ¢unt Luewen
Title: Ve Presdent”

STATE OF L 1 oilip

COUNTY OF_L{% MNEE L£5

[, JIPNE ‘(\HJ‘J N Qﬂulll\'ﬂ@ , @ Notary Public of the aforesaid County and State,
do hereby certify that § FEIER PDRBALES| personally appeared before me this day and
acknowledged that (s)he is the _ PREGIDINT of REMBRANDT PHOTO SERVICES,
a California corporation, and that by authority duly given and as an act of the corporation, the
foregoing instrument was signed in its name by its gm;‘)lﬂf NT , and attested by
her/him as Afyl}jti}f\i()@ , and sealed with its common corporate seal.

Witness my hand and notarial seal this _@ day of iy H’W , 1999.

DIANE YVONNE GAUNDO. B ( -
! Commission # 1150794 ' M |
[STAMP/S Notary Pubic - Califormia 1) J‘,mﬂlr\

mf:;;{wmig;qgm Notary Public

My Commis
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